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February 14, 2008
Direct Phone Number: (713) 547-2229
Direct Fax Number: (713) 236-5570
John.eldridge@haynesboone.com

Via United States Mail and Electronic Delivery

Mr. Gary Miller Ms. Barbara A. Nann

Remedial Project Manager Assistant Regional Counsel (6RC-S)
Superfund Division (6SF-AP) U.S. Environmental Protection

U.S. Environmental Protection Agency Region 6

Agency Region 6 1445 Ross Avenue, Suite 1200

1445 Ross Avenue Dallas, Texas 75202-2733

Dallas, Texas 75202-2733
Re:  Gulfco Marine Maintenance Site, Brazoria County, Texas
Dear Mr. Miller and Ms. Nann:

I represent Parker Drilling Offshore Corporation (“Parker”) in this matter. Parker received a
CERCLA Unilateral Administrative Order (“UAQO”) from EPA with a cover letter dated
December 27, 2007. The UAO states that Parker is a responsible party because it “is the
successor to Hercules Offshore Corporation, who is a past owner of the Site.” (AOC s 28,
32). Under the terms of the UAO and the letter, Parker is directed to provide by February 14,
2008 its notice of intent to comply with the terms of the UAO, or an explanation of its
sufficient cause defenses. EPA decided not to utilize the CERCLA Section 122 special
notice procedures because other parties (primarily Dow Chemical Company (“Dow”) and
Sequa Corporation (“Sequa”)) are already subject to the UAO and are performing the work
required by EPA under that order. Parker requested a conference but that has not yet been
scheduled. Parker requested an extension of time to respond to the UAO, but EPA declined
that request. For the reasons stated in this letter, Parker declines to comply with the UAO,
although Parker continues to seek resolution of this matter through negotiation.

Background

Upon receiving the letter and UAO Parker promptly began investigating the facts
surrounding the alleged ownership liability issues, and the UAO work already being
performed by Dow and Sequa. We contacted EPA, Dow and Sequa in order to better
understand the site work already performed, to assess the need for and cost of future work,
and to determine what participation would be requested of Parker under the UAO given that
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Dow and Sequa have already been performing the work for well over two years.! We
attended the January meeting at EPA’s office where the site status was discussed by Dow,
Sequa and EPA. While we recently received some information about past costs, we have not
received information about future costs until today or a proposed role for Parker. Parker has
requested this information verbally and in writing several times during the past six weeks.
Furthermore, Dow and Sequa have proposed that the UAO be replaced with an
Administrative Order on Consent (“AOC”) - - a suggestion that EPA is studying. If an AOC
will be negotiated with Dow and Sequa, it makes much more sense for Parker to participate
in that process, as opposed to the UAO. Thus, there is nothing defined for Parker to perform
under the UAO at this time.

Sufficient Cause Defenses

Parker has sufficient cause for declining to comply with the UAO. EPA has alleged that
“Respondent Parker Drilling Offshore Corporation is the successor to Hercules Offshore
Corporation, who is a past owner of the Site at the time of disposal of hazardous substances
at the Site and its thus a responsible party within the meaning of Section 107(a)(2) of
CERCLA, 42 USC §9607(a)(2).” (UAO 932) In support of its conclusion, EPA attached to
the UAO as “Enclosure C, Evidence of Liability” for Parker the following two documents: 1)
General Warranty Deed dated January 20, 1989 from Fish Engineering to Hercules Offshore
Corporation; and 2) Articles of Merger (Parker Drilling into Hercules Offshore Corporation —
a Texas Corporation).

Our investigation of the facts shows that Hercules Offshore Corporation never owned the
Site, which had been conveyed to Hercules Marine Services Corporation. Thus, Parker
through its merger with Hercules Offshore Corporation did not succeed to a prior owner of
the Site. The history of these transactions is described below, and the relevant documents are
attached. Since EPA’s basis for naming Parker as a respondent to the UAO is erroneous,
Parker has a “sufficient cause” defense under Section 106(b) and 107(c) (3) and declines to
comply.

Parker is not the successor to a prior owner of any part of the Site. EPA’s claim is based on
the flawed assumption that the entity with which Parker merged, a Texas corporation
incorporated in 1993, was the same corporation to which Fish Engineering deeded Site land
in 1989. Parker has reviewed title records, Security and Exchange Commission filings, and
other objective evidence that support its defense.

! For example, it makes little sense for Parker to undertake the same RI/FS work that Dow and Sequa have been
doing, and nothing outside of the current scope of work has been identified for separate action by Parker.
Certainly, there is no threat to human health or the environment that is not already being addressed by Dow and
Sequa under the UAO.
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The following is the relevant corporate history, supported with relevant documentation:

1) Fish Engineering and Construction deeds Site land to Hercules Offshore
Corporation (a Delaware Corporation) on January 20, 1989. (See Exhibit
A).

2) Hercules Offshore Corporation (a Delaware Corporation) deeds Site land
to Hercules Real Estate Corporation on September 1, 1993. (See Exhibit
B).

3) Hercules Real Estate Corporation was incorporated in Texas on August
30, 1993. (See Exhibit C).

4) Hercules Real Estate Corporation later changed its name to Hercules
Offshore Marine Services Corporation on November 15, 1993. (See
Exhibit D). Hercules Offshore Marine Services Corporation changed its
name to Hercules Marine Services Corporation on December 21, 1993
(See Exhibit E).

5) Another corporation, Hercules Operating Corporation, was incorporated in
Texas in June 1993. This entity never owned any of the Site property and
is not in the chain of title (See Exhibit F).

6) Hercules Operating Corporation amended its articles of incorporation on
September 1, 1993 and changed its name to Hercules Offshore
Corporation (See Exhibit G).

7) Hercules Operating Corporation (which later was called Hercules Offshore
Corporation) was incorporated in Texas “to own and operate the offshore
assets of a predecessor,” Hercules Offshore Corporation (Delaware). (See
Exhibit H, SEC 8-K filing, Parker Drilling at PD 000338).

8) After the transfer of the Site property to Hercules Real Estate Corporation
(later Hercules Marine Services Corporation) and the transfer of its
offshore assets to Hercules Operating Corporation (later Hercules
Offshore Corporation), the Hercules Offshore Corporation (Delaware)
appears to have been voluntarily liquidated. See Exhibit I, showing that
Hercules Offshore Corporation (Delaware) filed an amended certificate of
authority in Texas on September 2, 1993 changing its name to HOC
Liquidating Co.

9) Parker entered a stock purchase agreement with Hercules Offshore
Corporation, the Texas entity. Id. at 000330. See also Exhibit J, Articles
of Merger between Parker Drilling Offshore Company and Hercules
Offshore Corporation. Parker never purchased Hercules Marine Services

H-714651_1.DOC
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Corporation, the entity to whom the Delaware Hercules Offshore
Corporation (Delaware) passed title.

10) Consequently, Parker never purchased either assets or stock of any
company that ever owned all or a portion of the Site property. Parker is
not a former owner pursuant to CERCLA.

Conclusion

Notwithstanding Parker’s decision not to notify EPA of its intent to comply, Parker may be
amenable to participation. As mentioned before, Parker seeks to meet with EPA or otherwise
to exchange views on the evidence, the Site work, Parker’s role and other issues. In
particular, if EPA and the other parties are negotiating an AOC, that could provide an
appropriate vehicle for Parker to play some limited role at the Site.

Sincerely,

/%ff

John R. Eldridge
JRE/sb

cc: Mr. Ron Potter (Parker Drilling)

H-714651_1.DOC
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1932 :

_GENKRAL WARRANTY DEED WITH VRNDOR'S LIKN

ATE O :
STATE OF TEXAB }  KNOW ALLFERSONS BY THESE PREGENTS:

' COUNTY OF BRAZORIA §

] THAT, ¥15°L ENOINEERING & CONBTRUCTION, INC, (berein referred
to 85 "Grantor™), for and fn eonsideration ol the susm of Ten Doflars (310.00) in band
puid W Grantor by HERCULRS UFFSHORE CORPORATION (bersin roferred o s
"Grantee”), whose mailing sddress Iy 11381 Mendowglan, Svite ¥, Houston, Texay
71082, aud other good and valusble cossiderstion, the receipl und sulliclency of
which considerstion are hereby admow'edged, and the furiber considerstion of the
execution and delivery by Grantee of certain promivsory note or notes (herein
referred to a5 the "Note™ whether one or more) dated of even date herewilh, paysble
10 the prder of Elders Finante, loc., a New York corporation (herein referred 10 a3 the
"Lender”), and bearing interest at the rate and being due and paysble as thersin vat
Iorth, the payment of which Noiz Ia secuted by Lhe vendor's liva bersin retaived in
favor of the Leuder and additionally secured by v deed of brust of eve’ dste berewlth
executed by Grantse o Paol F, Helton, Jv., Trustee for the benelit of the Lander, a3
Beneliciary, 10 whith deed of bust reference {s hereby made fur il purposes, has
GRANTED, SOLD snd CONVEYED and by these presents does GRANT, SELL nnd
CONVYEY unto Grantee, subject to the reservatioa bercinafier msude, Lhel certain
tract of res! property Jocsted [n Brazoria County, Texas, sy more perticularly
deacribed ou Exhibit A silached bereto,-incorporated bersin and made & part hereal
for all purposes, together with (a)all buildings and other improvements owned by
Grantor allixed thereip and (b)nll and singular any righis and sppurtcasnces of
Crantor pertaiving thereto, including soy right, 6tle und interest of Gruntor (hut
withowl warranty, whether ststulory, express or implied) in and to adjscent streets,
nlleys or rights-of-way (said real properly logether with eny and sll of such related
impmvements, rights and appurtenances beiog herein collectively referred Lo 83 the
"Property™). B

TO BAVE AND TO HOLD the Property together with nll snd singular the
riphts and wppurtenances Lherelo in snywiss belonging unin Granlee, ita succesvors
and assigns forever, subject Lo the matizrs hereip sivied; snd Grantor does hereby
hind itself and ita successors snd amigns 1o WARRANT AND POREVER DEFEND

-
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all aﬁd singular the Property unto Crantee, ils successors and assigns forever,
against every person whomsoever lawlully claiming or to claim the same or any part
thereol; provided ﬁ:nt this conveyance end the warranty of Grantor hereincontained
are aubjl:.cl o thnqc meatlers _list-ed on E_xhibil;B attached hereto and made & part
hereof for all purposes. |

Notwithstanding any provision herein to the contrary, Granlor makes nlu
warranties of any nature or kind, whether stitu!bry, express or implied, with respect
to the physical condition of the Property (including witbout limitation any and all
improvements located thereon and/or comprising » psrt thereof), and Grantee by its
acceptance of this Deed accepts the physical condition of the Property "AS IS, WITH
ALL FAULTS",

But it is cxpressly sgreed and stipulated that the vendor's lien and
superior title in and to the I’yoperty is retained against the Property unti! the Note

-and all interest thereon ni-e fully paid aecording to the [ace, tenor, effect and reading

thereof, at which time this decd shall brcome absolote,

By virtue of Lender's having sdvanced and paid in cash to Grantor, at the
instance and request nf Gnuitee, that portion of the purchase price of the Property as
is evidenced by the Note, the vendor’s lien, together with the superior litle b "¢
Property, is retained berein for the benefit of the Lender and the same are hereby
TRANSFERRED AND ASSIGNED to the Lender without recourse ug.ninst Granlor
in any manner for the payment of such indebtedness.

All ad valorem taxes and ssscssments for the Property for the year in
which this Deed is executed have been prorvated by the partics bereto as of the
effective date of this Deed, and Grantee hereby expressly essumes liability for the
payment thereof and for subsequent years. If such prorstion was based voon an
estimale of such taxes and essessments for such year, then upon demand the parties
hereto shall promptly and equitably adjust all such taxes and assessments ns 500N A%

actual figures for these items for such year are available.
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EXECUTED on the d‘nle ol' the aknowledgement hereinbelow, to be
a-?D day of January, 1989,

effeetive bowever as of the
GRANTOR:

FISH ENGINEERING & CONSTRUCTION,

INC.
Lo 5B

By: S {-ﬁfm..ﬂ- f('o-.lr '’

Name: 2. Beype-
Title: rr.r o :

STATE OF TEXAS
COUNTY OF HARRIS  §

BEFORE ME, the undersigned authority, on this ds slly appeared
n?‘ X E ngmozﬂn

e -
ction, Inc,, wutumetu :rrlmtn cer whoss name is subscri
to r.he loregoing instrument, and scknowledged to me that he executed the same for
the purposes and considerstion therein and in the capacity therein stated.
M—;!ny

GIVEN UNDER MY HAND AND SEAL OF CE, this
of Jeouary, 1989, o

hryﬁh%:e ip and for

ame of Notary
My Comumission Expires:
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A1l those certain tracts or parcels of )am} ?ituated in Brazoria County,
il and bel rticularly described as follows: :

- Yexas n be l!;%c?o{oe. gg .t“lgg”" youu Tavevtsmnt Coupany Subdivisies Ne. 8, ¥. J.
Calvit Lesgwe, Mbatrstt 31, Srareriy Cownty, Tunas, serordiag tv the wep wr plat thervet
duly of vouard iz Yaluew 1, Pags 141 ot swg. of the Plst Recwrde of Nraszeris Cousty,
Toxss, W Wish refsrunce 15 hore mads for 3ll spproprlets purpesss,

Trest Wo. 31 wut uf the Brores Cosut Invastwent Company Sobdivislen We. %,
t» the A. Calvit Laague, Abwirast We. 31, Szranstls Coumty, Yexes, ond bagng three
soparats tracts snd buing 031 of thy wald Tragt Ne, 31, and LySug Nevth of the
Intrecesvtal Consl ond Leing doscribed o5 fo)lows:

frm oty gy e T e

Begimning st an Ivon red In the Nerthesst kins of the ssid Tynet

%o, 21, which besrs Seuth &3 segrues J6° Tost 2 dlutance of 20,0 fout v
frew the original Wecth coreer of Unp said Trsci No. 11, awd Delng "
1n the Suvthesst right-sf-uny line of Covaly Koad We. 7363

——— ety

Theaes Seuth &3 duprece 16! Cast o diptonce of $61.0 Lowt to & point
Lot cotrer snd balng on ths bank of the Intracwastal Conall

—— e

Thancs Southwenterly along the Sank of tha lwiracosatsl Cansl with

tis lelloving mesndurss :
[}

$. 48 dogrese 60" V, 3 dlatrzes o §8.11 Fvel. . -
$. 50 degrase 30° W. & disrance of $31.80 tene,
S, A3 dagreen AU ¥, o ¢lutnnce of €5.96 fout to » polat for

corner and deing tn the Southwsat 1tne o€ ths waid Tract Ne, 213

.6

Thonce Nycch 43 degrvas 36! Ysut aleng the Soutiwent lina of the
ssid Trace %o, 2! & distance wl €354.0 feet to an Lren vod fov

' corner ond delng lu the Southensy right-v{~vey iins ol Covuly Roed
ve, 393 :

Thence Werch &4 depgruun 247 Uset along the Sauthrest tight-of-wey :
1ine ot County Repd We, 736 ¢ distance of 263.7 foat to the Place ;
_wf Beginning sné comtuining 3,974 acres of land, seve wr irse,

. Teaey Mo, 15, 3razes Cosst luvestsent Cowpany Suddivisiew, Divisies ¥eo. §, -
¥. J. Calvit League, Abstract 31, In Braczwris County, Temss, actording te the asp vt plst ! .
theres! duly recorded lu the ollice of the Cownty Clerk ol Braxsria Covuty, Texas, the 3
wans being the soue peoparty conveygd te Cullce Marlns HKilntemance, lac., fraw B, L,
Tuuast by doed doted the Jich day of Wy, 1970, ol recerd fn Velume 1080, Pege 313, Dasd
k Racerds of Brusurin Cownty, Toxas, tv whizh yelerence Wevs lu wade -for gll puryeves.

- .

. . VBL SURTACE AR JURTACE QWLY of Tract 24,. Bravss Ovsat Lovegtwent Company -
Subdivivien No. &, 7, J. Calvit Lasgee, Msrract 31, Dravecls County, Texss, sccacding f
$o the wap oc plat tirreol duly recordsd Im Volewe 2, Page 14) ot weq,, Plst Records, '
Brazeris uunt(. Texaw,

g

. . - TWE SURFACE AND SURFACE OWLY of Tract 23, I.hul Coast Inveytwant Campany
:ub:‘l.:uhn I-.‘S. T. J. Calvit Luvague, Abstract 'Y, ¥aaoris County, Terass, seewydling

v wap of plal thareol July vevorded In Vol e, P & .

Braterin Loty Teime y orded in Velve . ge 141 ot soy., Plat Records,

- Tract 53, Brazos Coust Investesmt Cowpany Sudd! :islon Me. 8., F. J,
Calvit Lewgue, Wwatrsct 31, Brazerts County, Texss, according to ths xa r plot th f
duly voewrdad Lo Volume I, Pogs 161 wt nq.: riat Racerde, n:-nru Cou:t;. ;n.u. ores

. Tracy 57 ouy of Diviwien § of the B.C.1,C. Sob;‘lvlnlan. 7. J. Calvit
Luzgue, Abstract 1, brazeriu County, Tecam, atessding to ths wp ot plat tharwo!l
recovded in Volusy 3, Pape 143 v{ tlw Pint Rwcords of drazorle County, Touss,

-» Tract 39, of the Urazes Cussl Javestwent Company Subdivisjow Me. 3, 8»
the 7, J. Calvit Luague, Abstract Ne. 31, Brarerls Couaty, Toxsn, stcording to the wmp

or plat therso! recorded is Yelmms 3, Pogw 143 sad 100 of the Plst Recards of Wwasevis
Coualy, Tsxse, : -

PROPERTY EXHIBIT
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Am to Tract 23:

Spei) sasement conveyed to or reserved by United Brates of
Mperica demcribed in instrument recorded in Volume 295, Page 524
of the Deed Records of Brazeoria County, Tcias.

Road easesent conveyed to or reserved by Braxuria County
doscribed in instrument recorded in Volume 798, Page 692 of the
Deed Records of Brazoria County. Texas,

Eapament conveyed to or rcsurvné by Houston Lighting & Power
Company described in instrument recorded in Volume 1410, Page
128 of the Deed Records of Brazoria County, Texss.

All the oil, gas and other minerals, the royalties, bonuwes,
rentals and al) other rights in connection with wame, all of

wvhich are expressly excepted herefrom and not irsured hareunder,

a5 sane are set ferth in instrument recorded in Volume 912, at
Page 33D of the Deed Records of Braroria County, Texas. (Title

‘tv ssid interest not checked lqulquent to date of aforesaid

instrumer®). .
Aw to Tract 21

A 1/6% royalty interest in and to 2ll oil. gas and other
minerals on, in, under or that may be produced f{rom the subject
property iz excepted herefrom as the same in set forth in
instrusent rectrded in Volume 309, Page 629 of the Deed Racords
of Brazoria County, Texas. (Titls to said intarest not checked
subsequent to date of aforepaid inwtrument).

1/4 of the o0i), gas and other minsralw, the royalties, bonuses,
rentaly and all other rights in connectien with same, all of
vhich are excepted herefrom as the samg are sst forth in
instrument recorded in Volume 486, at page 472 ol the Dsad
Records ©of Brazoria County, Texas. ({Title to sald interest not
checked subseguent to date of aforesaid instrument).

1/2 of the oil, gas snd other minerals, iht royaltiew, bonuses,
rentals and all other rights in connection with same, all of

vhich are excepted hercfrom as the sane are wet forth in [),,f{;

inatrunent recorded in Volume 681, at psge 26 of the Dead

Records of Brazoria County, Texas. (Title to said interest not
checked -up-nquent to date of aforesaid instrument).

1/3 of the oil, gas and other minerals, the royalties, b

. th ong '
rentale and all other rights in connection witi -nncufnll o;!.
vhich are sxcepted herefrom a® the same are sst forth in
inetrument recorded in Volume B59, at page 269 of the Deed
Records of Brazoria County, Tezas, (Title to said interest not

checked subsequent to date of aforesaid instrume
17256 non-pasticipating royalty). Sy Enug WEle thenn 8

Essement conveyed to or reserved by United States of America
demcribed in instrument recorded in Volume 319, Pages 18, 40 ¢
48 of the Degd Recordy of Brazoria County, Texas.

Easenent conveyed to or reserved by United States of Ameri
described in inetrunent recorded in Volume 320 . 'S

P
Deed Recordwe of Brasoria County, Texan. T P I S

Easement conveyed to or resesrved by B

; razoria County des
instrument recorded in Voluwe 798, Pages 679 & 5!1’9! t::iS::dln
Records of Brazoria County, Texas. '

D=5

 EE Y

L

=13

D2

-3

H
St pp—

A T

L

.'"_'H

e s & 21 2o a1 f

ey g T

salhing

e PR

O ST

P

n




- - r"!‘}-’-v'wav -y o

80634 517
- Exhibit B

As to Tract 22

.

conveyed to or reserved by United states of Americs
5::::2223 in :ittruh.ﬂt recorded in Volums J19, Page 61 oi ;::
Deed Records of Brazoris County, Texas. (Spoil Elltltnt!r g
relessed in Volume 1083, Page 914 of the Deed Records o

Brazoria County, Texas).-

. . vy

d eystment conveysd to or reserved by Braioria Coun
2:::::::5 in instrusent yecorded in Volume Y88, Page 685 of the
Deed Resords of Brazoria County, Texas.

As to Tract 24:.

t conveyed to or reserved by United States of America
E;:::::ei in :Iltru-nt recorded in Volums 298, Page 7 of the
Deed Records of Brazoria County, Texas.

; 5
ent conveyed to or reserved by Brazoria Coun
:::::;;:;-Ln inttrzzcnt recorded in Volure 798, Page 674 of the

Deed Records of Brazoria County, Texas.

; nveyed to or reserved by Houstom Lighting & Power
E:;;::;tdizcriied in instrument recordsd in volume 1410, Page
13} of the Deed Records of Brazoria County, Texss.

All the ovil, gas and other minerals, the royalties, bonuses,
rentalz and a)l other rights in connection with mame, all of
which are expressly muzcepted herefrom and not insured hereunder,
a% sawe are wet forth in instrument recorded in Volume 609, at
Page 139 of the Deed Recvords of Brazoria County, Texas. . {Title
to said interest not chacked subsequent to date of aforesaid
instrusent?. (Except a 1/32 royalty). :

All the oil., gam and other minerals, the royalties, bonuses,
rentals snd all other rights in connection with same, all of
which sre expressly excepted herefrom and not insured hereunder,
as same are wet [orth in instrument recorded in Volume 894, at
Pege 644 of the Desd Records of Braroria County, Yesas. (Title

to said interest not checked subseguent to date of aforesasd
instrunent). .

All the oil, gas and other minerals, the royalties, bonuses,
rentale and all other rights in connection with sape, all of
vhich are expressly exr.epted herefrom #nd not insured hereunder,
4y same are »et fortl in instrunent recorded in Volume 896, at
Page 325 of the Deed Records of Brazoeria County, Twxzas. (Title
to said intersst not checked subsequent to date of aforesaid
instrument).

iy e g ——— a1
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Iassment conveyed TO or rescrved by
deseribed in iastrument recorded in Voluse 1%,
Dwed Rwcords of Brazxoris County, Tetas.

Ay to Tract 23:

tnited Btates of America
Pape Bl of the

Koad eastment conveyed tu or raserved by Brazoris Couaty
desoribed in instrument recordsd in Volume 798, Page 674 of the
Twed Wecords of Brazoria County, Texas.

All the oil. gam and other winerals, the royaltiss, bonuwes,
rantalw and all other righte i ecnnectiom with sama, &1l of
which are saprawsly excepted herafrum snd not insured harsundar,
a% same ars sat forth in instrusent recorded in Veluss 621, =t
fage 307 of the Deed Records of Srasoris County, Tezas. (Title
to said interest aot checked subsequent to date of sforessid
instrumant). E

Am to Tract 55¢

Eawenent :u-mr-yad to or reserved by United States of Raerica
deseribed in instrument recorded in Volumse 319, Page 61 of the
Doxd Records of Brezoria Count)y., Texas-

2 1/8 reyalty interest in and to all eil, ges snd other minerals
ons in, whdwr or that uw produced from the subject property

is uycepted herefirom as sape im »et forth in instrunent
resorded in Volume 868, Page $3§ of the Dead Records of Braroria
County, Tokes. (Title to said interest pot checked subseguent

te date of aloressid instrument).

Aw to Tract 37:

Eapwmant conveyed to or reserved by United States ol Americs
dascribed iv instrunent recorded in Veluse J15, Page 61 of the
Dwed Records of Prazoria County, Texas.

All the vil, gam and other mineralws, the reyalties, bonnies,
rentals and #l) other rights ia connection with same, 3]l of
which are expressiy sz>epted horefrom and not insured hsrennder,
#s sawe are mst forth i imatrusent recorded in Volume 339, at
Faga 29 of the Decd Records of Brajeria Counky, Teras., (Title
vé apid interest not checked subsequent to date of aforessid
inwtrument). (Lesa 1/16 royalty} '

Reseratiop of 1/2 o2 intersyt orued in oil, gas snd other

minerals reserved in Volume 514, Page 639 of the Deed Records of
Brazoris County, Tezes..

As to Trasoct 58:

Eascasnt conveyed to or reserved by United Statew deacribed in
inytronent recorued in Volume J11, Page 130 of thy Dead BRecorde
of Braoris County, Texas.

’“' e Al Yreets:

ahy -

right, title, intesrost er cleim (valld or invelid! of any
characrer had or avserted by the State of Texs® Or by any other
yovernment or governmental suthority oy by the public generplly
t1) in and to portions of the above deworibed propurty which may
be within the bed, shore, or bankw of s perennial stresm, or of

. a stream or lake navigsble in fact or in law; or within the bed

“. or shore or the beach sdjacent theretoc of a body of water

afreoted by the ebb and flow of tha tide and (2} ip and to
portionw of. the above described property which may be batvesn
the witar's cda_vn and the line of vegetation on the uplend ar for
any ¢lalm or right Por ingres¥ thercte or egress therelfrom.
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As to Tract 55:

Road Right-of-Way as depicted on survey pripared Janvary
18, 1989, by E. C. Quickel, Jr., Registered Public Surveyor

Ko, 1545,

As to Tract 57: .
Road Right-of-Way as depicted on survey prepared Januvary 19, 1989,
by E. C. Quickel, Jr., Fegistered Public Surveyor No. 1545.

Ax to Tract 58:

Road Right~of-Way as depicted on survey prepared Janvary 19,
1988, by E.C. Quickel, Jr., Registered Public Eurveyor Fo. 1545,

As to All Tracts: s
Road ns shown on plat reflected in Volume 2, Page 141, of the
Plat Records of Bramzoria County, Texas,
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EXHIBIT B
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STATE OF TEXAS )
COUNTY OF BRAZORIA :

HERCULES OFFSHORE CORPORATION, a Delaware corporation
("Grantor"), for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration in hand
paid to Grantor by HERCULES REAL ESTATE CORPORATION, a Texas
corporation ("Grantee"), the receipt and sufficiency of which are
hereby acknowledged and confessed, has GRANTED, SQLD, and CONVEYED,
and by these presents does GRANT, SELL and CONVEY unto Grantee all
of those certain eight (8} tracts of land including Tract Nos. 23,
21, 22, 24, 25, 55, 57 and 58 lying and being situated in Brazoria
County, Texas, all as more particularly described in Exhibit A
attached heretc and made a part heresof for all purposes, together
with all buildings and improvements thereon and appurtenances
thereto and all of Grantor’s right, title, and interest in and to
any adjacent street, alley or right-of-way (all of such real
property and related rights, improvements and appurtenances being
herein collectively referred to as the "Property").

This conveyance is made and the warranties herein are
given by Grantor and accepted by Grantee subject to all matters
shown on Exhibit "B" to the extent same are valid and in force and

effect against the Property (the "Permitted Exceptions").
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TO HAVE AND TO HOLD the Property, together with all and
singular the rights and appuftenances thereto in anywise belonging,
unto Grantee, its, successors, legal representatives, and assigns
forever; aﬂd Grantor does hereby bind itself, its successors, legal
representatives, and assigns, to WARRANT AND FOREVER DEFEND all and
singular the Property subject to the Permitted Exceptions to the
extent the same are vali@ and in force and effect against the
Property, unto Grantee, its successors, ﬁegal representatives, and
assigns, against every person whomsoevér lawfully claiming or to
claim the same or any part thereof. .

Notwithstanding any provision herein to the contrary,
Grantor makes no warranties of any nature or kind, whether
statutory, express or implied, with respect to the physical
condition of the Property (including without limitation any angd all
improvements located thereon and/or comprising a part thereof), and
Crantee by its accepténca of this Deed accepts the physical
condition of the Property "AS IS, WITH ALL FAULTS".

Grantor warrants payment of all ad valorem taxes and
assessments, both general and special, which have been imposed
against the Property during the year 1992 and all prior years.
Taxes for the year 1993 have been prorated as of the date hereof
and are expressly assumed by Grantee. Upon demand, the parties

hereto shall promptly and equitably adjust all taxes and
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assessments as soon as actual figures for these items for such year -

are available.

EXECUTED on September 1, 1993.

HERCULES OFFSHORE CORPORATION

By: =
Name: Thoma . Seward, II1
Title: Presidént

Grapntee’s Address:

11011 Richmond Avenue
Suite 500
Houston, Texas 77042

STATE OF TEXAS 5§
§
COUNTY OF HARRIS §

Before me, the undersigned authority, on this day
personally appearad Thomas J. Seward, President of Hercules
Offshore Corporation, a Delaware corporation, on behalf of said
corporation, known to me to be the person whose name is subscribed
to the foregoing instrument and acknowledged to me that he executed
the same for the purposes and consideration therein expressed.

Given under my hand and seal of office this t"’ day of
September, 1993.

ATTACHMENT :

Exhibit A - Property
Exhibit B - Permitted Exceptions

FUMANTION- 1 I\DEETM L.OWD
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R9634 513 Exhibit A (RECORDED AS PER DRIGINs

A1l those certain tracts or parcels of land situated in Brazoria County,

.- s and being more particularly described as follows:
- Texas and being M. 83 %

ol Brazes Coast Javestarnt Covpany Subniivisiea We. 8, F. J.
Talvit Leagve, dbstract 31, Brazeriw Cowatry. Temas, ¢ing te the mup or plat theree!
duly of reeard s Volwms I, Page 14] et wox. of the Piat Macords of Irazeria County,
Texas, ia wWhich relerence 12 hers made [or all apprapriate purpessé.

Tract ¥e, 211 sut of the Brazes Cosst lavestment Company Subdivision Ke. 8,
1a the A. Calvit Leagve, Abstract Me. 3!, Drazeria County, Texas, sné befag thrae
scparate traces sad being 211 of the ssid Tract Me. 21, ané lying North ef the
Intracuestal Canal end being described ss fol lovs: . .

Begtaning st an iron rod in the Northesat line of the sald Tract

K3, 21, which bears South &S degrves 34° Last & <istance of 20,8 fect .
lrom the origingl Nocth corser of fhe aald Trect Mo. 21, and being —
$n the Seutheast tightes{-vay line ol Couasy Read No. 736;

Thente South &5 degrees 36° Cast a distonce of 661.0 feet to 8 point
for coetnar and besng on the hank of the Intracoastal Canal;

Thence Southvesterly slong the bank of the Intracomstal Canal vith
the fellowing meanders:
.. <
S, 48 degrees &6° WV, & dintance of 66,11 fewg, -
S. SO degrees J0° V. & distance af 132.60 feoc,
S, &2 degrees 40’ W, & divtance of §3.96 feuc te & point for
cotner end being in the Southwest line of the said Tract Ne, 21:

Thence North &3 degress 16 Uest aleng the Soutiwest line of the
seld Trace Mo, 21 » dimtance of £34.0 feet to an iren Tod for
cornur and belag in the Seuthenst right-vfeway 1ina ol County Moed
e, 7363

Thence Herth &4 degrove 24° East aloag the Southesst vighte~of-vay
line of County Road No. 756 a distonce of 26).7 fuwt to the Places
of Beginning and coentsining 3.974 scres of land, «ore or less,

, . Tract Mo, 2%, Brazos Cosst Javestment Company Subdivipior, Division No, 8,
F. J. Caleit League, Abstoact 51, in Brazoria County, Texas, sccordimng to the msp ef plat
thereof duly recocded (n the ofllee of the County Clerk of Brazeria County, Texas, the
same being the some property conveyed to Cullco Marime Miinmtenzn.a, Inc., from 3. L.
Taancr by decd daced the 14th day of Mey, 1970, of racord tn Vole-s 1060, Page 535, Deed
Racords sf Brenuria Couwnty, Texas, te vhich zeforvnce bere s m  fof all putypeses.

P

. : THL SURPACE AND SURFACT QNLY of Tract 24, Mazes Toast lsvestsent Coupany
Subdiviston No. 8, 7. J. Calvit Leagwe, Abstrect S!, Brazoria County, Texas, sccording
ts the wap or plat thereof duly recorded (o Volome 2, Page 14l et seq., Plat Xecords,
Brazocis caunt(. Texas.

+  THE SURFACE AND SURFACY ONLY of frace 25, drazos Coast Investment Company
Subdivislen Ne. 8, . J. Calvit League, Abmtract $1, Brazeris County, Texas, according
te the map ot plat thercol duly recurded im Velume 2, Page 14l et scq., Plat Records,
B8zrazocia County, Texns, :

2 Tract 35, Srazos Coast lnvestment Company Subdivision Ne, 8., ¥, J.
Calvit Lesgue, Abatract 31, Srazeria County, Texas, sccoriing to the map of plat theree!
€uly vocorded fn Yolume 2, Poge 141 et seq., Plat Records, Brazoria County, Texas,

'.  Yract 57 ovt of Divislen § of the 2.C.1.C. Subdivision, F. J. Calvit
Lezgue, Abateact S1, Brazeris County, Texam, gecording to the map or plat cheres!
recorded {n Voluse 2, Pape 14) ¢f the Plat Records of drazoria County, Texas.

- Tract 58, of the Brares Cosst lovesteent Company Subdivisfon Ne. 8, In
the F, J, Calvit League, Abstract No. 5!, Srazocis County, Texes, stcording teo the map

.oF plat thereol recorded in Velums 2, Page 143 and 144 of tha Plat Recerds of Mraseris

County, Texss, ‘

PROPERTY EXHIBIT
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EXHIBIT "A"

Being eight (8) tracts or parcels of land situated in Brazoria County,
Texas and baing more particularly described as follows:

Tract No. 23 of Brazos Coast Investment Company Subdivision No. 8, F. J.
Calvit League, Abstract 51, Braszoria County, Texas, according to the map or plat
thereof duly of record in Volume 2, Page 141 et seq. of the Plat Records of
Brazoria County, Texas, to which reference is hers made for all appropriate

purposes. . -

Tract No. 21 out of the Brazos Coast Investaent Company Subdivision No. 8,
in the A. Calvit League, Abstract No. 51, Brazoria County, Texas, and being three

separate tracts and being all of the said Tract No. 21, and lying North of the
Intracoastal Canal and being described as follows:

Beginning at an iron rod in the Northeast line of the said Tract No.
21, which bears South 45 degrees 36 minutes East a distance aof 20.0
fest from the original North corner of the said Tract No. 21, and
being in the Southeast right-of-way line of County Road No. 7563

Thance South 45 degrees 36 minutes East a distance of 661.0 feet to
a point for corner and being on the bank of the Intracoastal Canal;

Th Southwesterly along the bank of the Intracoastal Canal with
the following meandera:

South 48 degrees 44 minutes West a distance of 66.11 feet;

South 50 degreas 30 minutes West a distance of 132.60 fest;

South 42 degress 40 minutes West a distance of 65.96 feet to
a point for cornex and being in the Southwest line of the said Tract
No. 21; '

Thence North 45 degrees 36 minutes West along tha Southwest line of
the said Tract Ho. 21 a distance of 654.0 feat to an iron rod for
corner and being in the Southeast right-of-way lins of County Road
No. 7567

Thence Rorth 44 degrees 24 minutes East along the Southeast right-
of-way line of County Road No. 756 a distance of 263.7 feet to the
Place of Beginning and containing 3.974 acres of land, more or lass.

Tract No. 22, Brazos Coast Investment Company Subdivision, Division No. 8,
F. J. Calvit League, Abstract 51, in Brazoria County, Texas, according to ths map
or plat thereof duly recorded in the office of the County Clerk of Braszoria
County, Texas, the same being the same property conveyed to Gulfco Marine
Maintenance, Inc., from B. L. Tanner by deed dated the 14th day of May 1970, of
record in Volume 1060, Page 535, Deed Records of Brazoria County, Taxas, to which
raferance here is made for all purposes.

THE SURPACE AND THE SURPACE OMLY of ZTract 24, Brazos Coast Investment
Company Subdivision No. 8, ¥. J. Calvit Leagus, Abstract 51, Brasoria County,
Texas, according to the map or plat th f duly ded in Volume 2, Page 141
et seq., Plat Records, Brazoria County, Texas.

THE SURFACE AND SURFACE ONLY of Tract 25, Brazos Coast Investment Company
Subdivision Ne. B, P. J. Calvit League, Abstract 51, Brazoria County, Texas,
according to the map or plat thereof duly recorded in Volume 2, Page 141 et seq.,
Plat Records, Brazoria County, Texas.

Tract 55, Brazos Coast Investment Company Subdivision No. 8, ¥. J. Calvit
League, Abstract 51, Brazoria County, Taxas, according to the map or plat thereof
duly recorded in Volume 2, Page 141 et seq., Plat Records, Braszoria County,
Texas. !

Tract 57 out of Division 8 of the B.C.I.C. Subdivision, F. J. cCalvit
League, Abstract 51, Brazoria County, Texas, according to the map or plat thereof
recorded in Volume 2, Page 143 of ths Plat Records of Brazoria County, Texas.

Pract 58 of the Braroa Coast Investment Company Subdivision No. 8, in the
P. J. Calvit League, Abstract No. 51, Brazoria County, Taxas, according to the
map or plat thereof recorded in Volume 2, Page 143 and 144 of the Plat Records
of Brazoria County, Texas.



Exhibit B | |
(RECORDED AS FER PRICINAL)

Affects Tract 23:

c. l sasement A tc or ressrved by Dnited States of America
dﬂ:rl.bdwh mwm in Volume 295, Page 524 of the Deed
Aacords of Brazoris County, Texas. .

da. Ropd sassmant sonveysd to or resarved by Brasoria County dsscribed
in instrument recorded in Volume 738, Page 652 of the Desd Records of
Brazoria County, Texas.

.. zu—nwuummmumsn-um
described in instrument secorded in Voluse 1410, Page 128 of the
Reacorads of Brazoris County, Texas.

[ All ths oll, gas mnéd other minerals, the royaltiss, bonusss, rantals
and all other rights in connsction with same, all of which are expressly
excepted harafrom and not insured bersunder, AP sane Are mset forth in
instrument rescrded in Volume 9§12, at Page 850 of the Dwed Mecords of
Brazoria County, Texas. (Title to said interest not checked subseguent to
date of aforesald Llastrumant.)

Affects Tract 21: .

g A 1/64 royelty intersst in and to all oil, gms and o:m;.tnn.-u
on, in under or that may ba produced from the subject mr
m-dhnmuth.mhmtmhhm:mt

Volums 309, Page 627 of the Desd Records of Rrarzoris County, Texas.
,‘i.tle to maid intersst not chwhd subsequant to data bf aforesaid
instrusent).

B. 1/6 of the oil, gas and pther minerals, the zoyaltles, bonusas,
sentals, and all cthar zights in connection with sams, all of which are

herefrom as the same ars set forth in instrumant recorded in
Volume 486, st paga 472 cf ths Dssd Records of Rrazoria County, Texas.
(Title to sald intarss: not checksd subseguant o date of aforesaid
instrument.)

i. 1/2 of the oll, ges and other minarals, the royalties, bonuses,

n-u.zl,mnuletur rmamd&m.mﬂMhm

from as the same exw set forth i{r instrusent recorded in

vo.m- 681, at page 26 of the Deed Records of Brazoria Cousty, Texas.

’{.:. to Baicd interast not chacked subseguent to date of afcresald
trunant., )

3. 1/8 of the cil, gas and other minmerale, the royalties, benuses,
rentals, and all other rights in compection with same; all ¢f which are
exCopted harsfrom as ths sare arm pet forth it instrumsnt recorded in
vau-ss!.umzssstmmmumum TExRS .

(Title to said intersst chockad subssgusst to cdate of aforesald
instrument.) (Lass a :u'm noo-particzipsting royalty)
k. Eassumnt counveysd€ TO Or resarved States of America

by
described in instrument recorded in Velumas 119, hmll. 40 and 48 of ths
Dund Records of Arpzoris County, Texis.

. Iasasent ccoveysd to reserved by United States of Amarica
described in instrunent m:u-u.-:l ir Volume 320, Page 341 cf the Dmed
Records of Bracoria County, Texas.

m. Eassmant te or resarved hz Braroria County described in
7

instrument reccrded Valume 796, Pages 679 and 681 of the Deed Records
of Brazoria County, Texas.

This comitnent L5 Lnvalid unlsss the Lasuring provisicns sad Scheduler A, B, and € wre arrached.




(RECORDED AS PER ORIGHNALY

f. Pencs ancroachmant along tne ssuthuest proparty line of Tract 21 as ’
raflacted on prepared January 19, 1989, by IZ. C. Quicksl, Jr.,
Registerad Public Burvever Fa. 1845,

Affects Tractt 22

[-H umwuunwbxmm:umxmm
described in insTrument recorded Volume 31%, Page 61 ©of tha Dead
Regords eof Brapc=ia County, Ml. ;lpn assasant rights relsasad in
Volume 1DE3, Pope 514 of the Desd Records of Brareria County, Texas)

-1 Eoad casemsnt canveyed to or raserved by Brizoris County described
in instrurent recorded in Volume 796, Page 6E5 of tne Deed Records of
Eraroris County, Taxas.

Atecss Tract 241

Q. Easamett conveyed to eor resarved by United States of Aeerica
doscribed in lastrusant recordsd in Velusma 298, ua. 7 of tha Dead Racoros
of Brszoris County, Texas.

Roal sasemecit Conveyed Ie O resosved by Irazaris County described
.i.n instrusent wunrdnd Volume 798, Page €74 of the Desd Racords of

Brazoris County,
8. lmtcmhw:mbymuaunmammwmr
deacribed in instrument rececded in Volume 1410, Page 131 of tha deed

Racords of Bragaria Counry, Texas.

t. 211l of the oil, gas snd other minerals, the royalties, bonuses,
rentals, and all othar rights in connection with same, all of whichk are
axcapted hersirom as the same wre set forth in inatrument recorded in
Volume 60§, at page 139 p? the Desd Raccrds of Brezeria County, Taxas.
{=itle tc maid intsrest not chscked pubseguent to dsta of aforesald
inpzzument.) (Excwpt & 1/32 royalmy)

. All of the oil, ;tu and other minsrals, the rovaltles, bonuses,
rentals, and all m rights ir connsction with mams, all of which are
axcapted hersircm as the sane are set forth in | “i.n
Volume 854, at pags 644 of the Dewd Records of Rrgzoria

(Title to said interest not checkad pubsejuent to date of ntnmm
ingtrument.)

-, All of the oll, gas. and other minerals, ths royaltiss; bozumes,

Tentals, snd all other zighte in connection viu same, sll of which are

excepted hereizom as the Smme Rre set forth in Lmntmmin

Volume E6, &t page 328 ©of the Deed Racorda at Braseria County,

g&m um} intsrast not checked subseguent o date of dmn.ul
L]

AZfects Tract 25:

. Ezssmant convaysd to or resecved by ited States of Asmerica
dascribed in instrument recorded in Volume 215, Pagwm 61 of the Dewd
Records of Brazozia County; Texas.

Road sisepant comveved to rasarvad Braxoria County described
i:. ingtrument rasorded in voim- 798, !mbzﬂ of the Dasd Records of
. B=azecria County, Taxas. i

¥ All of the oll, gas and other minerals, tihe ralties, bonusas
Tantals, anc a4ll other righta in connection with nn:o.yul af’»huh l:;
excepted haTefrtm as the sams are set forth in ingtrument recosded in
Velime €21, at page 307 of the Dead Records of Brazoria Coupty, Texas.

msmmtuwum--mlm:mwmmGMLl. and C are sttached.




(RECORDED AS PER GRIGINAL)

(Title tc said interest not checksd sudsequent to date of sforesald lostrument.)

z- Tance prorrusion alcng ths mo=thesasr property line of Tract 25 a8
reflected on survey preparsd Jasvary 19, 1585, by B. C. Quickel, Jr.,
Registered Public Surveysr No. 1545.

AfZects Tract 55t

as. Esssmant conveysd to or resarved by Dnitsd States of America
gescribed in instrumsnt recorded in Volums 310, Page 61 ©f the Deed
Racorcs of Braseria County, Taxas.

bb. 1/8 royalty intarsst in and to all oll, gas and othar minarals on,
ir, undar or that may be produced from the nbjcet proparty is sxcepted
hereizom as ths sape arv sst forth in instrument recorded ih Volume E65,
at page 959 of the Dead Records of Brazoria County, Taxas.  (Title to said
Anterect not checked subseguent to date of l.!u.rulu Lnetrusent.)

cc. Reoad M'ht-et-lhy as depicted en -p.n-d January 1§, 1989,
by E. Quickel, Jr., Registered Public mu.'nrw ¥o, 1B4S.

Affects Tract 57:

déd. Easemant conveysd to or resarved by United States of Americs
described in instrument recorded in Volume 319, Page 61 of tha Desd
Records of Braserias County, Texas.

ee. All of the oil, gus and other winerals, the royalties, bonuses,
renctils, and all other rights in connection wirh same, all of which aze
excepted herefros as the Bame &re sat forth in iostrument recorsded in
Veolume 35§, at page 2% of tha Dsed Racords of Brazoria County, Texas.
tﬂu‘ te siid intgrast not checksd subssguant to date of aforesaid
nstrument. )

£2. Ressrvation of 1/2 cf ioterest owned ln oil, gas and otbar minerals
mm-e in Volume S1&, Page 63% of the Deed Records of Bragorlia County,
5.

Road Right-cf-Way as depicted oo survey prepared Januasy 19, 1989,
bz E. Quicksl, Jz., Registarec Public luruyu N3. 1565.

Affects Tract EB:

bh. Tasement conveysd to or reserved Dy Dnited States of Anerica
described in Lnatrument recordsd in Volume 311, Page 130 of ths Desd
Records ef Braroria County, Texas.

1. Read Right-of-Way as depicted om prepared January 19, 1885
by E. duicksl, Jr., Registersd Public lurrqw No. ‘1545, o e ’

Affects all tractar

3i. " This Compeny sball have pe liability for, mor n-;paml.buxty to
def{enc, any past of ths property described herein ageinst any ri

Eitla, intersst or clainm (valid eor invalid) ©f any charactar or
asserted by the Stats of Taxas or By anv other fTment or governmental
acthority or by the public generally (1) in to portions of the abova
dascribed property which mey be withip the bed, shoce, or banks of &
mgat:;-::;n. or of a straaz or lake navigable in fact or in law; ec

a

This eomimops Le invelid urless the imsprisg provisisns ane Gehednlms A&, B, and C are attsched.
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FILED
In the Ofice of the

LY 2

ARTICLER OF INCORPORATION

oF
HERCULBS RBEAL ESTATE CORPORATION AUG 3 C 1993

~ °  Corporations Sechion

ARTICLE I

The name of the ocorporation is Hercules Real Estate
Corporation.

ARTICLE I
The perlod of its duration is perpetual.

ARTICLE XIT

The corporation is organized for the purpose of engaging
in any lawful act, activity and/or businsss for which
corporations may be organized wunder the Texas Business
Corpeoration Act.

ARTICIE IV

The aggregate number of shares which the corporation
shall have the authority to issue is 21,000 sghares of Common
Stook, par value $1.00 per ghare.

ARTIC

No holder of any shares of any class of the corporation’s
authorized shares, or any other class of stock of the
corporation here¢after authorized, shall, as such holdexr, have
any preemptive or preferential right to receive, purchase, or
subscribe to (a) any unissued or treasury shares of any class
of stoek of the corporation (whether now or hereafter
autherized), (b) any obligations, evidences of indebtedness,
or othar securities of the corporation convertible into or
exchangeable for, or carrying or accompanied by any righte to
receive, purchass, or subsoribe teo, any such unissued or
treasury shares, (o) any right of subsoription to or to
receive, or any warrant or option for the purchase of, any of
tha foregoing securities, or (d) any other securities that may
be issued or sold by the corporation

ARTICLE VI
The corporation will not commence business until it has
regeived for the lsguance aof its shares consideration of the

value of $1,000,.00, consisting of noney, labor done or
proparty actually recaived.

L4 871377

!

Secratary of Stats of Texas

g
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TI v

The address of the registered office of the corporation
is 1212 Guadalupe, Suite 102, Austin, Texas 78701 and the name
of its initial registered agent at such address is Capitol
Corporate Services, Inc.

ARTICLE VILI
The name and address of the inccrpeorator is as follows:
NAME ADDRESS
Klara A. Zehentmayr 4500 Trammall Crow Center

2001 Ross Avenue
Dallas, Texas 75201

ARTICLE IX

The number of directors conatituting the Boeard of
Directers on the date hereaf is one (1) and the name and
address of the person who 1s to serve as director until the
next annual wmeeting of the shareholders, or until his
sucoessoY oY successors are elegted and qualified, is as
follows:

NAME ADDRESS
G. Matthew Sheridan 805 Third Aveanue
New ¥York, New York 10022
ARTICLE X

The corporation shall indemnify persons for whom
indemnification is permitted by Article 2,02~1 of the Texas
Business Corporation Act and such indemnification shall bhe
made to the fullest extent permitted thereby,

ARTICLE XI

To the fullest extent permitted by law, directorszs and
former directors of the corporation shall not be liable to the
corporation or its shareholders for monatary damages for an
act or omission in the director's capacity as a director. No
amendment. of thls Article XI shall adversely affect any right
or protection of a director that exists at the time of such
amendment, modification or repeal.

ARTICLE XII

The right to acoumulate votes in +the election of
directors and/or cumulative voting by any shareholder is
hareby expressly denied,



« nnd 770t 62

ARTICLE XIIY

Any action required by the Texas Business Corporation
Act, or other applicable laws, or any action which may be
taken without a meeting, may be taken without a meecting,
without prioy notice, and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall
be signed by the holder or holders of =shares having not less
than the minimum nuwber of votez that would be necessary to
taka such action at a meeting at which the holders of zll
shares entitled to vote on the action were present and voted.

ARTICLE XIV

Special meetings of the sghareholders of the corporation
nay be c¢alled by shareholders anly 1f the holders of at least
10 percent (10%) of all shares entitled to wvote at the
proposed special meeting call such meeting.

The undersigned, the incoxporator of this corporation,
hag signed these Articles of Incorporation on August 30, 1993,

. O
ara A, Zehentmayr

i - —
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f - ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION

Pursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act (the "Act"), the undersigned corpdiEDion
adopts the following Articles of Amendment to its ApthEdlie®m ofifie
Incorporation: Secretary of State of Texas

NOV 15 1993

Corporations Section

The name of the corporation is Hercules Real Estate
Corporation.

ARTICLE 1

ARTICLE 2

The following amendment to the Articles of Incorporation

was adopted by the shareholders of the corporation on October

; 1993. The shareholders of the corporation deemed it to be

in the best interest of the corporation to change the name of the

corporation from Hercules Real Estate Corporation to Hercules
Offshore Marine Services Corporation.

The amendment alters or changes Article I of the original
Articles of Incorporation and the full text of such provision as
amended is as follows:

"ARTICLE I

The name of the corporation 1is Hercules
Offshore Marine Services Corporation."

ARTICLE 3

The number of shares of the corporation outstanding at
the time of such adoption was 2; and the number of shares entitled
to vote thereon was 2.

ARTICLE 4

The holders of all the shares outstanding and entitled to
vote on said amendment have signed a consent in writing pursuant to
Article 9.10 of the Act adopting said amendment and any written
notice required by Article 9.10 of the Act has been given.

pated october Q7™ , 1993.

HERCULES REAL ESTATE CORPORATION

o Ve Jo]

Name: Thoma J. Seward, II,
Title: Pr 1dent

f:\man\704-11\Art-Amd. HRE
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION

Pursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act (the "act"), the undersigned corppigbion
adopts the following Articles of Amendment to its AmtHad®ise ovifie
Incorporation: Secretary of State of Texas

ARTICLE 1 JANQ 7 1994

The name of the corporation is Hercules OoffeBpesalinnsifiection
Services Corporation.

ARTICLE 2

The following amendment to the Articles of Incorporation
was adopted by the shareholders of the corporation on

]?QQ . , 1993, The shareholders of the corporation deemed
to be in the best interest of the corporation to change the name
of the corporation from Hercules Offshore Marine Services
Corporation to Hercules Marine Services Corporation.

The amendment alters or changes Article I of the amended
Articles of Incorporation and the full text of such provision as
amended is as follows:

"ARTICLE I

The name of the corporation is Hercules Marine
Services Corporation.®

ARTICLE 3

The number of shares of the corporation outstanding at
the time of such adoption was 2; and the number of shares entitled
to vote thereon was 2.

ARTICLE 4

The holders of all the shares outstanding and entitled to
vote on said amendment have signed a consent in writing pursuant to
Article 9.10 of the Act adopting said amendment and any written
notice required by Article 9.10 of the Act has been given.

Dated hzgg & , 1993,

HERCULES OFESHORE MARINE SERVICES CORPORATION

o N flar

Name: Thomas Seward, II.
Title: Presi

f:\man\704 - 14\2Ar t-Amd. HOM

Yy $739
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FILED

In the Office of the
ARTICLES OF INCORFORATION o ..o craiais of Texas

oF
HEBRCULES OPERATING CORPORATION  juUN 25 1993

tions Section
ARTICLE I Corporsy

The name of the corporation is Hercules Operating
Corporatlion.

ARTICLE II
The peried of its duration is perpetual.
ICLE

The corporation is organized for the purpose of engaging
in any lawful act, activity and/or business for which
corporations may be organized under the Texas Business

Corporation Act,
ARTICLE IV

The aggregate number of shares which the corporation
shall have the authority to issue is 1,000 shares of Common
Stock, par value $1.00 per share.

ARTICLE V

No heclder of any shares of any class of the coxporation’s
authorized shares, or any other class of stock of the
corporation hereafter authorized, shall, as such holder, have
any preemptive or praferential right to receive, purchase, or
subscribe to (a) any unissued or treasury shares of any class
of stock of the corporation (whether now or hercatfter
authorized), (k) any obligaticns, evidences of indebtadness,
or other securities of the corporation convertible into or
exchangeable for, or carrying or accompanied by any rights to
receive, purchase, or subscribe to, any such unissued or
treasury shares, (c¢) any right of subscription to or to
receive, or any warrant or option for the purchase of, any of
the foregoing securities, or (d) any other securities that may
be issued or sold by the corporaticn

ARTIQLE VI

The corporation will not commence business until it has
raceived for the issuance of its shares consideration of tha
value of §1,000.00, consisting of money, labor done or
property actually recelved.

i

6]
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ARTICLE VII

The address of the registered office of the corporation
is 1212 cuadalupe, Sulte 102, Austin, Texas 78701 and the nane
of its initial registered agent at such address is cCapitol
Corporate Services, Inc.

ARTICLE VIII
The name and addresas of the incorporator is as follows:
NAME ADDRESS
Klara A. Zehentmayr 4500 Trammell Crow Center

2001 Ross Avenue
Dallas, Texas 75201

ARTICLE IX

The nunber of directors constituting tha Board of
Directors on the date hereof is one (1) and the name and
address of the person who is to serve as director until the
next annual meeting of the shareholders, or wuntil his
successory or successoys are elected and gualified, is as
follows:

NAME ADDRESS
Howard M. Berkower 805 Third Avenue

New York, New York 10022
CLE

The oorporation shall indemnify persons for whom
indemnification is permitted by Article 2.02-1 of the Texas
Business Corporation Act and such indemnification shall be
made to the fullast aextent permitted thareby.

ARTIGLE X1

To the fullest extent permitted by law, direcgtors and
former directors of the corporation shall not be liable to the
corporation or its shareholders for monetary damages for an
act or omlssion in the director’s capacity as a director. No
ansndment of this Article XI shall adversely affect any right
or protection of a director that exists at the time of such
amendment, modification or repeal.

ARTICLE XIT

The right to accumulate wvotes in the alection of
directors and/or cumulative voting by any sharehoclder is
hereby expressly denied.




=
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Any action required by the Texas Business Corporation
Act, or other applicable laws, or any actien which may be
taken without a meeting, may be taken without a meeting,
without prior notice, and without a vote, if a consent or
congents in writing, setting forth the action so taken, shall
be signed by the holder or holders of shares having not less
than the ninimum number of votes that would be hecessary to
take such action at a meating at which the holders of all
shares entitled to vote on the action were present and voted,

ARTICLE XIV

Special mestings of the sharsholders of the corporation
may be called b{ shareholders only if the holdexs of at least
10 percent (10%) of all shares entitled %o vote at the
proposed speclal meeting call such meeting.

The undersigned, the incorporator of this corporation,
has signed these Articles of Incorporation on JuneZ¢, 1993.

Ko b 3habavop

Klara A. Zéhentmayr U

b
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FILED
In the Office of the
Sacratary of State of Texas
SEPZ 1993
Corporatens Sesien

%0 THE ARTICLES OF INCORFORATION OF
HERCULEE QOPERATING CORPORATION

Pursuant to Article 4.04 of the (Texas Business
Corporation Act ("IBCAY), Hercules Operating Corporation, a Texas
corporation (tha "Corporation®), hereby adeopts the <following
amendment  ("Amendment”), which amends the Articles of
Incorporation of tha Corporation as follows!

FIRBT: The name of the Corporation is Hercules
Operating Corporation. N

BECOND: The Amendment was adepted by the Corperation's

ghareholders effective as of ﬁgp_&&v_-"___, 1993,

THIRD:  The Corporation has _ Yiwe
outstanding shares of common sgtock, the holder of which 1s

entitled to vote all such sharee on the matter of the Amendment,

FOURTH: The Anendnment was adopted by a Consent in Liew
of Special Meeting of the Sole Bhareholder.

FIFTH: The Amendment deces not provide £or an
exchange, reclassification or cancellation of issues shares of tha
Corporation.

BIXTH: The Amendment does not effect a change in the
statad capital of the Corporation.

SEVENTH: The text of Article I of the Articles of
Ynoorporation of thae Corporation has beenh amended and now reads in

its sntirety ae followst

\

Ge\DATAVWP\S2282\0001\2234\ARTE3193.X4D
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The name of the ocorporation is Hercules Offashore

Corporation.
v
Thase Articles of Amendment have been exacuted this _L_
day of _:iggiw»b4« r 1993,

Byt r
vivre___ [ AEdE
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SITE NAME: GULFCO MARINE MAINTENANCE
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[REDACTED] [SUFFICIENT CAUSE DEFENSE

TITLE OF DOC.: LETTER WITH EXHIBITS]
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DOCUMENT DUE TO FOIA EXEMPTION 4 -
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g91i0 5, & thpilicgof
! . Searstary of Sgijp o??azas

MM 1.6 1989

pursuant to the provisions of Article 8.05 of the Texas Business Corporation Act, the
undersigned corporation hereby applies for a Certificate of Authority to trﬂﬁ&%ﬁﬁm?géﬁ&Fss
" in’ Texas: o T

APPLICATION FOR CERTIFICATE OF AUTHOR:TY

1, The name of the corporation is__ Hercules Offshore Corporation

o

2. if the name of the corporation does not conteir the word “cerporation,” "company,"
"jncorporated," or "limited® (or an abbreviation thereof), *%hen the name' of the
corporation with the word or abbreviation which it elects to add thereto for use in Texas
js:. . (if the corporate name is not available in Texas, then set forth the name under
which the corporation will qualify and transact businessnianexas)

3, 1t is incorporated under the laws of _Delaware™"

4, The date of its incorporation is April 25, 1988 and the period of
duration is perpetual . (state “Perpetual ",or term of years)., . . ' :

&, The address of its principal office in the state?or country under the laws of
which it is incorporated is:
‘ c¢/o The Prentice-Hall Corporation Systems, Inc.

299 south State Street
Dove e

6. The address of its proposed registered office -in Texas is (& P.0. Box is not
sufficient) B0? Brazos, Austin, Texas 78701 - :

and the name of its

proposed registered agent 1n Texas-at suc@,qd@ress;fﬁ

The Prentice-Hall Corporation.System, Inc.

7. The purpose or purposes of the corporation which’ it proposes to pursue’ in the
transaction of business in Texas are:

All lawful purposes including’ but not 'limitéd to Offshore'0il/Gas’
related workover activity. o S

8.. It is authorized to pursue such purpose or purposes in the state or country under
the laws of which it is incorporated,

9, The names and respective addresses of its directors are:

NAME ADDRESS
Thomas J. Seward .II . See Schedule A

Willizm C. Coward
ERabert. J. Migliarioo "
~2athory Caraglino -

_Thomas A.. Goossens L '
Panl F, Helton, Jr.
Warren B. Idsal
John Iynch




Ut
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. 12 10 418161232
ﬁiﬂ'“f“fqu#he names and respective addresses of, its officers are:

eeetﬂﬂﬂ%_ VIAL ADDRESS (city & statte) ‘ OFFICE
il "'Eazsmﬁ“m%ﬁ,ﬂ‘ See Schedule B T hief Bxetutive Officar; Ast. sx.
William C. Cogard . tlu.eﬁ_ﬂmh____n_.__offmer Pres., Treas.

11, The aggregate number of -shares which--it has-authority-to--issue;- itemized..by
classes, par value. of.shares, shares without. par, va]ue, and .series, -if any, uithln a

class, is:
PAR vm.us PER! SHARE
" OR STATEMENT ‘THAT,
' . By v s el o . 'SHARES ARE, WITH-
NUMBER OF SHARES CLASS = ' SERIES' "DUT PAR' VALUE -
4,300,000 A_Common B $.10 .
2,367,000 B _Common_, Ve B .10

12. The aggregate number of its issued 5l a':\ I'g's' f ;;emixed by cla,sses, par' va'lue of

shares, shares without par ‘value, and’séries."{f any, within a’ ‘classs P12k B

i

PAR. VA]..UE 'PER. SHARE

08 'STATEMENT THAT"

: "SHARES -ARE. WITH--
NUMBER OF SHARES CLASS | SERIES ] " OUT PAR VALUE

FRPRES R — S e

l
i?fij

13, The amount of its stated capital 4s §-251:107 ., (See Texas Business
corporation Act, Article 1,02A (11)-for definition of stated cap1ra1) R S

14, Consideration 6f the value-of at leas#-ﬂné‘ Thfiu'sand Dol-lars ($1,000.00) has been
paid for the issuance of its shares. e s e e o R o § SN _

16, The application is accompan‘led by a certificate 1ssued‘by the Secret.‘iry of State
or other authorized officer of the jurisdictjon of  incorporation . evidencing the corporate
existence, L e e :

“'Hercirles ‘OF fshtre! or

An Authorized Gfficery



Names and 2ddresses of the Directors

00

Schedule A

o1 500073

Name and Address

Thomas J. Seward Il

of the Corporation:

c/o Hercules Offshore Corporation

11381 Meadowglen Lane
Houston, Texas 77082

William C. Coward

c/o Hercules Offshore Corporation

11381 Meadowgler Lane
Houston, Texas 77082

Robert J. Migliorino
c/o (Canaan Venture Partners
105 Rowayton Avenue |

Rowayten, Ceonnecticut '06853

Anthony Caraglino

c/o Elders Capital Partners,
200 Park Avenue

26th Floor

New York, New York 10166

Thomas A. Goossens

c/o Elders Capital Partners,
200 Park Avenue

26th Flcor

New York, New York 10166

Paul FP. Helton, Jr,.

c/o Elders Capital Partners,
200 Park Avenue

26th Floor

New York, New York 10166

Warren B. Idsal

c/o Elders Capital Partners,
200 Park Avenue ,!
26th Floor '
New York, New York 10166

Inc.

Inc.

Inc.

Inc.
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0010

Schedule A (coniinued)

Name and Address

John Lynch

c/o Elders Capital Partner s, Inc.
200 Park Avenue
26th Floor

New York, New York 10166

0

0

4

0



Schedule B

Names and Addresses of the Officers of the Corporation:

2199/52282.3/3-2

Name and Address

Thomas J. Seward II
c/o Hercules Offshore
11381 Meadowglen Lane
Houston, Texas 77082

William C. Coward

c¢/o Hercules Offshore
11381 Mecadowglen Lane
Houston, Texas 77082

Corperation

chrporation

Jeneanne Thackaberry,

c/o Hercules Offshore

'Corporation

11381 Meadowglen Lane’

Houston, Texas 77082
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®ffice of Becretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF TRE STATE OF
DELAWARE DO HEREBY CERTIFY HERCULES OFFSHORE CORPORATION IS DULY -
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THF;DATE SHOWN BELOW.

NN

/

. 'Michae! Hbrkins, Sécretary of State

:"?'TIG“TION‘ 11990884

DATE:
758364168 a 12/z9/1588
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ANTI-TRUST{AFFIDAVIT

Hercules Offshore Corporation ., 1§ not a trust or

organization in restraint of trade in violation of the laws of the State of
Texas, has not within twelve (12) months next preceding'the making of this
affidavit, become or been a part to any trust agreement of any kind which would
constitute a violation of any antitrust law of Texas existing at the date of
this affidavit, and has not within that time, entered into or bzen in any wise a
party to, any combination in restraint of trade within the United States, No
officer of this corporation has, within the knowledge of affiant, within such
time and on behalf of this corporation or: for its benefit, made any such

contract, or entered into or became a party to any such combination in restraint

-
: L '
An Authorized Officer Ry

Date: November 29, 1988

of trade,

3
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FILED
. in the Oftice of the
Secrelary of Sote of Texas

APPLICATION FOR AMENDED SEP 21993
CERTIFICATE OF A‘UTEURITY Corporations Secton

1. The name of the corporation as it currently appears on the records of the secretary of
state of Texas is Hercules Offshore Corporation.

2. (f the corporatlon’s name was previously unavailable and the corporation clected to use
an_assumed name in Texas, complete the following,) The assumed name of the
corporation ns 1t currently appedrs on the records of the secretary of state is

3, A certificate of authority was issued to the corporation on January 16, 1989,

4, The corporation name has been changed to HOC Liquidating Co. (Note: If the
corporate name hes not been changed, Insert "ao change.")

5 Tha' name which it elects to use hereafter in the state of Texas is mg_h_gmﬁmi_ngﬂ

6. ','-It desives t0 pursue in Texas purposes other than, or in addition to, those anthorized by
- -its cértifleate of authority, as follows:

None.

7. 1t is authorlzed to pursue such purpose or purposes in the stale or country under the
‘ ',laws of which 1t s organtzed.

g I dcaires to change the statement(s) contained in ilem(s) number of the original or
) --.jamended certificate of authorlty to read as follows:

None

HERCULES OFFSHORE CORFOQRATION

(Authorized Officen)

HORB0Z:,\1Z15324\0001Z24TRMA3193,R20
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PAGE 1
State of Delaware

Offfice of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARYOF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "HERCULES OFFSHORE
CONPORATION®, FILED A CERTIFICATE OF AWENDENT, CHAMGING 175
CORPORATE TITLE TO .wHOC LlQHIDﬁTING cogn " oN THE FIRST DAY OF
SEPTEMBER, A.D.- 1993. AT 1130 0'6LOCK. P, ﬁ
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Willian: 1. Quillen, Secretary of Staie

AUTHENTICATION: #*4Q42342
753244024 DATE:  09/02/1993
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Pursuant to the appropriate provision of 1he Texas Business Corporation Act, the Texas Non-Profit Corporation

Office of the
Secretary of State

Corporations Scetion

P.O Box 13697
Austin, Texas 78711-3697

FILED
In the Office of the

APPLICATION FOR SBC"P-‘“BE G ;6 ind {5
CERTIFICATE OF WITHDRAWAL +5 187

Corporations Seition j

5

Act or the Texas Limited Liability Company Act, the undersigned entity hereby applies for a certificate of withdrawal
from the State of Texas and for that purpose submits the following statement:

1

2.

&

L iuidaﬁ{\g
The name of the entity is HOC  FEe¥ d Cco

Tt is organized under the laws of DELAWARE

1t is not transacting business or conducting affairs in the State of Texas.

It hereby surrenders its authority to transact business in Texas.

It revokes the authority ofits registered agent in the State of Toxas 1o acoept service of process and consents
that service of process in any action, suit or proceeding based upon any cause of action arising {n th.s state

during the time it was authorized to transact business or conduct affairs may hercafter be made on it by
service thercof on the secretary of state of Texas.

The post office address 1o which the secretary of state may mail a copy of any process against the entity that
may be served on the secretary of state is:

11011 RICHMOND AVENUE, SUITE 500
HOUSTON, TX 77042

All sums due, or accrued, by this corporation to the State of Texas have been paid, or adequate provision
has been made for the payment thereof,

Ifthe entity is a non-profit corporation, all known creditors or claimants have been paid or provided for and
the corporation is not involved in ar threatened with litigation in any court in the State of Texas, or aduquare

provision has been made for the satisfaction of any judgment, order or decree which may be entered against
it in any pending suits. If the entily is a limited iability company, all known creditors or claimants have been
paid or provided for and the limited liability company is not involved in or threatened with litigation in any

court in the State of Texas. \
§ L

 Authorized-Officer OF Corporation
Member or Manager of Limited Liability Company

STFTA43185F .1 '{-é
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Texas COMPTROLLER OF PUBLIC ACCOUNTS

JOHN SHARP - COMPTROLLER + AUSTIN, TEXAS 78774

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS

COUNTY OF TRAVIS

I, John Sharp, Comptroller of Public Accounts of the State of Texas, DO HEREBY
CERTIFY that according to the current records of this office

HOC Liquidating Ce.

is out of business, that all required reperts for taxes administered by the
Comptrollexr have been filed and that the taxes due on those reports have been
paid, This certificate may be used for the purpose of dissolution, conversion,
merger or withdrawal with the Texas Secretary of State.

This certificate is valid through December 31,1597
GIVEN UNDER MY HAND AND
SEAL OF OFFICE in the

City of Austin, this
23rd day of December, 1997 A.D.

.1

JOHN SHARP
Comptroller of Public Accounts

Charter/C.0.A. number: 000788067-6
Fom 05-305 (Rev. 9-97/8)
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_ FILED
In the Office of the

JUL 31 1998

" MERGING PARKER DRILLING OFFSHORE COMPANY
WITH AND INTO
HERCULES OFFSHORE CORPORATIONC0'Potations Seotion |

ARTICLES OF MERGER

TO THE SECRETARY OF STATE OF THE STATE OF TEXAS:

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation’ Act,
PARKER DRILLING OFFSHORE COMPANY, a corporation organized under the laws of the
State of Delaware and the sole stockholder of HERCULES OFFSHORE CORPORATION, a
corporation organized under the laws the State of Texas, hereby executes the following articles
of merger:

L Name of Parent: Parker Drilling Offshore Company, a corporation
organized under the laws of the State of Delaware
Name of Subsidiary: Hercules Offshore Corporation, a corporation organized
under the Jaws of the State of Texas

% Parkm Drlling Offshore Company, the parent, owns 18,034,384 shares,
representing 100% of the outstanding capital stock of Hercules Offshore
Corporation, the subsidiary.

3. 'The Board of Directors of Parker Drilling Offshore Company (the “Company™)
adopted the following resolutions by unanimous written consent dated July 1,
1998:

WHEREAS, the Board of Directors has determined that it
is in the best interest of the Company for the Company to merge
with and into its wholly-owned subsidiary Hercules Offshore
Corporation (“HOC"); '

NOW, THEREFORE, BE IT RESQOLVED, that effective
July 31, 1998, the Company shall merge with and into HOC (the
~ “Merger”) with HOC being the survivor of the Merger;

FURTHER RESOLVED, that upon consummation of the
Merger, the outstanding stock of HOC held by the Company shail
be distributed to the sole sharcholder of the Company upon
surrender of any certificates therefor; and

RESOLVED FURTHER, that the officers of the
Company be and they are hereby authorized, empowered and
directed to do and perform all such acts and things, and execute
all such documents, as they may deem necessary, desirable and
proper in order to consummate the Merger contemplated under

I AT

DR R i
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these Resolutions and to carry out the mtent and purpose of the
foregoing Resolutions.

4,  'The surviving corporation will be responsible for the payment of all fees and
franchise taxes as required by law, and will be obligated o pay such fees and franchise taxes if

not imely patd.

3. The Effective Time of the Merger shall be 12:10 a.m., C.D.T. on July 31,
1098, or, if later, at such time as a Certificate of Ownership and Merger shall have been filed
with the Secretary of State of the State of Delaware and Articles of Merger shall have been
filed in the offices of the Secretary of State of the State of Texas (the "Effective Tima"),

Dated: July 27, 1998
| PARKER DRILLING OFFSHORE COMPANY

wcgan LU miargar o

O o |
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